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THIS EQUIPMENT TRUST AGREEMENT, dated as of
June 1, 1970, between ManNuracTurers Hanover Trust CoM-
PANY, a corporation duly organized and existing under the laws
of the State of New York, as Trustee (hereinafter called the
“Trustee”’), and TuE CHESAPEAKE AND OHIO Rarnway ComMPaNy,
a corporation duly organized and existing under the laws of the
State of Virginia (hereinafter called the “Company”);

WITNESSETH THAT:

WueReas, the Company has contracted or will contract for
the construction and transfer to the Trustee of the railroad equip-
ment described herein; and

WHEREAS, title to such railroad equipment is to be vested in
and is to be retained by the Trustee, and such railroad equipment
is to be leased to the Company hereunder until title is transferred
under the provisions hereof; and

WuEeRreas, the Trust Certificates hereinafter mentioned are
to be issued and sold from time to time in an aggregate principal
amount not exceeding $9,270,000, and the net proceeds (exclud-
ing premium and accrued dividends, if any) of such sales to-
gether with such other cash, if any, as may be required to be de-
posited by the Company as hereinafter provided are to constitute
a fund equal to the aggregate principal amount of Trust Certifi-
cates so issued and sold to be known as CHEsAPEAKE AND OHIO
Rainway Seconp EquipMmeENT TrRUST oF 1970, to be applied by
the Trustee from time to time in part payment of the cost of the
Trust Equipment, the remainder of the cost thereof to be paid
out of advance rentals to be paid by the Company as provided
herein; and

WHEREAS, the texts of the Trust Certificates, the dividend
warrants to be attached to Trust Certificates with dividend
warrants, and the guaranty to be endorsed on the Trust Cer-
tificates by the Company are to be substantially in the following
forms:
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[FORM OF FULLY REGISTERED TRUST CERTIFICATE]

$ $

CHESAPEAKE AND OHIO RAILWAY
SECOND EQUIPMENT TRUST OF 1970

Serial Equipment Trust Certificate
Total Authorized Issue Not Exceeding $9,270,000

ManuracTUurRERs Hanover Trust Company, Trustee

Dividends at the Rate of _____ ¢, Per Annum
Payable June 1 and December 1
No.R______ No.R ___ .

Principal hereof payable June 1, 19__

ManuracTurers Hanover Trust CompaNy, as Trustee
under an Equipment Trust Agreement dated as of June 1, 1970,
between ManuracTurers Hanover Trust Company, Trustee,
and THE CHESAPEAKE aND OHIio RaiLway Company, a Virginia
corporation (hereinafter called the “Company’), hereby certifies
that . or registered assigns, is
entitled to an interest in the principal amount of §.
in CHESAPEAKE AND OHIo RAaiLway SEcoNp EQUIPMENT TRUST
oF 1970, payable on June 1, 19__, upon presentation and surren-
der of this Certificate to the undersigned at its corporate trust
office in the Borough of Manhattan, City and State of New York,
and to payment, until such last mentioned date, of dividends on
said principal amount at the rate of ____% per annum from the
date hereof, semi-annually on June 1 and December 1 in each
year, with interest at the dividend rate on any unpaid principal
and on any unpaid dividends to the extent that it shall be legally
enforceable, principal, dividends, and interest being payable to
the registered holder hereof at said office of the undersigned all in
such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public
and private debts, but payable only out of rentals or other
moneys received by the undersigned and applicable to such pay-
ment under the provisions of said Agreement.

This Certificate is one of an issue of Certificates issuable in
two or more installments and having an aggregate principal
amount not exceeding $9,270,000, all of which are substantially
similar except as to serial number and date of maturity, and



3

which may have a different dividend rate, all issued or to be
issued under and subject to the terms of said Agreement, under
which certain railroad equipment leased to the Company (or
cash or obligations defined in said Agreement as “Government
Securities” in lieu thereof, as provided in said Agreement) is
held by the undersigned in trust for the benefit of the holders
of the interests represented by said Certificates, to which Agree-
ment (a copy of which is on file with the undersigned at its said
office) reference is made for a full statement of the rights and
obligations of the Company, the duties and immunities of the
undersigned, and the rights of the registered holder hereof there-
under, to all of which the registered holder hereof, by accepting
this Certificate, assents.

The Certificates are issued as Certificates with dividend
warrants attached, registrable as to principal, in the denomina-
tion of $1,000, and as fully registered Certificates in the denomi-
nations of $1,000 and any multiple of $1,000. The Certificates
with dividend warrants and the fully registered Certificates and
the several denominations of fully registered Certificates are
interchangeable upon presentation thereof at the said office of
the undersigned, but only in the manner, subject to the limita-
tions and upon payment of the charges, if any, provided in said
Agreement.

This Certificate is transferable by the registered holder
hereof in person or by duly authorized attorney on the books of
the undersigned upon surrender hereof to the undersigned at its
said office accompanied by a written instrument of transfer, duly
executed by the registered holder in person or by such attorney,
in form satisfactory to the undersigned, and thereupon a new
fully registered Certificate or Certificates in authorized denomi-
nations for the same aggregate principal amount and having the
same date of maturity will be issued to the transferee in exchange
herefor. The undersigned and the Company may treat the person
in whose name this Certificate is registered as the absolute owner
hereof for the purpose of receiving payment of principal and
dividends and for all other purposes and shall not be affected by
any notice to the contrary.

In case of default in the performance or observance of any of
the covenants of the Company in said Agreement contained, the
principal amount represented by this Certificate may be declared
due and payable, as provided in said Agreement.

This Certificate shall not be deemed in any wise a promise to
pay of the undersigned.
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IN Wirness WHEREOF, MANUFACTURERS HANOVER TRUST
Company, Trustee, has caused this Certificate to be signed by
the facsimile signature of one of its Vice Presidents or Assistant
Vice Presidents, and a facsimile of its corporate seal to be hereon
imprinted and to be attested by one of its Assistant Secretaries
or Assistant Trust Officers, as of ____ ___ ___ , 19 __.

MaNuUFAcTURERS HANOVER
Trust ComMmPANY
Trustee

By
Assistant Vice President
ATTEST:

Assistant Secretary

[FORM OF GUARANTY FOR FULLY REGISTERED TRUST CERTIFICATE]

THE CHESAPEAKE AND OHI0 RAatLway CompANY, for a valu-
able consideration, hereby unconditionally guarantees to the
registered holder of the within Certificate the prompt payment
of the principal of said Certificate, and of the dividends thereon
specified in said Certificate, with interest at the dividend rate
specified in said Certificate on any unpaid principal and on any
unpaid dividends to the extent that it shall be legally enforce-
able, in accordance with the terms of said Certificate and the
Equipment Trust Agreement referred to therein.

Tue CuesaPEAKE AND OHIO RaiLway ComPANY

By
Vice-President
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as hereinafter provided, payable semi-annually on June 1 and
December 1 in each year, and to evidence the rights of the
holders of the Trust Certificates in substantially the forms herein-
before set forth;

Now, THEREFORE, in consideration of the mutual covenants
and promises herein contained, the parties hereto hereby agree
as follows:

ARTICLE 1.
DEFINITIONS.

For all purposes of this Agreement, unless the context other-
wise requires:

Affiliate of the Company shall mean any person or corpora-
tion which, directly or indirectly, controls or is controlled by, or is
under common control with, the Company. For the purposes of
this definition, control (including controlled by and under com-
mon control with), as used with respect to any person or corpora-
tion, shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of
such person or corporation, whether through the ownership of
voting securities or by contract or otherwise.

Company shall mean The Chesapeake and Ohio Railway
Company, its successors or assigns.

Cost, when used with respect to Trust Equipment, shall
mean the actual cost thereof and shall include only such items
as may properly be included in such cost under the Interstate
Commerce Commission’s Uniform System of Accounts for Rail-
road Companies as in effect at the time in question, or the ac-
counting rules of such other Federal governmental authority hav-
ing jurisdiction over the accounts of the Company, or to the ex-
tent not determined thereby, or, in case there be no such account-
ing rules of the Interstate Commerce Commission or other Fed-
eral authority in effect at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on de-
posit with the Trustee as provided in the first sentence of Section
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2.1 hereof, (b) any advance rentals on deposit with the Trustee
pursuant to Section 4.4 (A) (1) hereof, (¢) any sums restored to
Deposited Cash from rentals pursuant to Section 4.4(B) (1) here-
of and on deposit with the Trustee, and (d), when required or in-
dicated by the context, any Government Securities purchased by
the use of Deposited Cash pursuant to the provisions of Section
7.8 hereof and held by the Trustee.

Equipment shall mean standard-gauge railroad equipment,
other than passenger or work equipment of types other than
locomotives, that is new or is sold by the manufacturer with the
same warranties as to workmanship and materials as in the case
of new equipment.

The Estimated Cost of any Trust Equipment shall mean the
estimated cost thereof specifically set forth herein or in any sup-
plement hereto.

The Fair Value of any unit of Trust Equipment shall be
deemed to be the Cost thereof less 1/12th of 5% of said Cost for
each full month during which the unit was subject to this Agree-
ment prior to the date at which the fair value is so to be deter-
mined.

Government Securities shall mean bonds, notes, or other
direct obligations of the United States of America or obligations
for which the faith of the United States of America is pledged
to provide for the payment of the interest and principal.

The word holder, unless otherwise indicated by the context,
shall mean and include the registered owner of a fully registered
Trust Certificate, the bearer of a Trust Certificate with dividend
warrants not registered as to principal, the bearer of a dividend
warrant, and the registered owner of a Trust Certificate with
dividend warrants registered as to principal, and shall include
the plural as well as the singular number.

Officer’s Certificate shall mean a certificate signed by the
Chief Executive Officer, the President, a Vice-President, the
Treasurer, or the Comptroller of the Company.
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Opinion of Counsel shall mean a written opinion of counsel
(who may be counsel for the Company) satisfactory to the
Trustee.

Request shall mean a written request for the action therein
specified signed on behalf of the Company by the Chief Executive
Officer, the President, a Vice-President, the Treasurer, or the
Comptroller of the Company.

Trust Certificates shall mean Chesapeake and Ohio Railway
Second Equipment Trust of 1970 Serial Equipment Trust Cer-
tificates, issued hereunder, and dividend warrants shall mean
dividend warrants attached or appertaining to Trust Certificates.

Trust Equipment shall mean all Equipment at the time sub-
ject to the terms of this Agreement.

Trustee shall mean Manufacturers Hanover Trust Company,
and any successor as trustee hereunder.

All references herein to Articles, Sections, and other sub-
divisions refer to the corresponding Articles, Sections, and other
subdivisions of this Agreement; and the words herein, hereof,
hereby, hereto, hereunder, and words of similar import refer to
this Agreement as a whole and not to any particular Article,
Section, or subdivision hereof.

ARTICLE 1I.
TrusT CERTIFICATES AND ISSUANCE THEREOF.

Section 2.1. The net proceeds (excluding premium and
accrued dividends, if any) of the sale of any of the Trust Cer-
tificates shall forthwith upon issuance thereof be deposited in
cash with the Trustee. At the same time the Company shall, if
necessary, deposit with the Trustee any advance rental payable
by the Company to the Trustee under Section 4.4(A) (1) hereof.
Thereupon, without waiting for the recording or filing of this
Agreement or of any other instrument respecting the Trust
Equipment, the Trustee shall issue and deliver, as the Company
shall direct by Request, Trust Certificates substantially in the
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forms set forth herein, and in the aggregate principal amount so
sold, bearing dividends at the rate specified in such Request. Any
premium and accrued dividends received upon the sale of the
Trust Certificates shall forthwith be paid to the Company.

SeEcTioN 2.2. Each of the Trust Certificates shall represent
an interest, in the principal amount therein specified, in the trust
created hereunder and shall bear dividends on said principal
amount in each case at a rate to be specified by the Company at
the time of delivery thereof by the Trustee, payable semi-
annually on the first days of June and December in each year.

The aggregate principal amount of Trust Certificates which
shall be executed and delivered by the Trustee hereunder shall
not exceed the sum of $9,270,000, except as provided in Section
2.6 hereof.

The due date of each Trust Certificate shall appear upon its
face. The Trust Certificates with dividend warrants shall be in the
denomination of $1,000 each and shall be numbered from 1 con-
secutively upward. The fully registered Trust Certificates shall
be in denominations of $1,000 and any multiple of $1,000, and
shall be numbered from R1 consecutively upward.

The principal amount of the Trust Certificates shall become
due in 15 equal annual installments payable serially on the first
day of June in each year beginning June 1, 1971, and ending
June 1, 1985.

Dividend warrants evidencing the rights of the bearers
thereof to the dividends on the Trust Certificates with dividend
warrants shall be annexed to such Trust Certificates.

SectioN 2.3. The Trust Certificates, the dividend warrants
to be annexed to the Trust Certificates with dividend warrants,
and the guaranty to be endorsed on the Trust Certificates by the
Company as hereinafter in Section 6.2 hereof provided shall be in
substantially the forms hereinbefore set forth.

SectioN 2.4. The Trust Certificates shall be signed in the
name and on behalf of the Trustee by the facsimile signature of
one of its Vice Presidents or Assistant Vice Presidents and its cor-
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as hereinafter provided, payable semi-annually on June 1 and
December 1 in each year, and to evidence the rights of the
holders of the Trust Certificates in substantially the forms herein-
before set forth;

Now, THEREFORE, in consideration of the mutual covenants
and promises herein contained, the parties hereto hereby agree
as follows:

ARTICLE 1.
DEFINITIONS.

For all purposes of this Agreement, unless the context other-
wise requires:

Affiliate of the Company shall mean any person or corpora-
tion which, directly or indirectly, controls or is controlled by, or is
under common control with, the Company. For the purposes of
this definition, control (including controlled by and under com-
mon control with), as used with respect to any person or corpora-
tion, shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of
such person or corporation, whether through the ownership of
voting securities or by contract or otherwise.

Company shall mean The Chesapeake and Ohio Railway
Company, its successors or assigns.

Cost, when used with respect to Trust Equipment, shall
mean the actual cost thereof and shall include only such items
as may properly be included in such cost under the Interstate
Commerce Commission’s Uniform System of Accounts for Rail-
road Companies as in effect at the time in question, or the ac-
counting rules of such other Federal governmental authority hav-
ing jurisdiction over the accounts of the Company, or to the ex-
tent not determined thereby, or, in case there be no such account-
ing rules of the Interstate Commerce Commission or other Fed-
eral authority in effect at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on de-
posit with the Trustee as provided in the first sentence of Section




10

2.1 hereof, (b) any advance rentals on deposit with the Trustee
pursuant to Section 4.4 (A) (1) hereof, (¢) any sums restored to
Deposited Cash from rentals pursuant to Section 4.4(B) (1) here-
of and on deposit with the Trustee, and (d), when required or in-
dicated by the context, any Government Securities purchased by
the use of Deposited Cash pursuant to the provisions of Section
7.8 hereof and held by the Trustee.

Equipment shall mean standard-gauge railroad equipment,
other than passenger or work equipment of types other than
locomotives, that is new or is sold by the manufacturer with the
same warranties as to workmanship and materials as in the case
of new equipment.

The Estimated Cost of any Trust Equipment shall mean the
estimated cost thereof specifically set forth herein or in any sup-
plement hereto.

The Fair Value of any unit of Trust Equipment shall be
deemed to be the Cost thereof less 1/12th of 5% of said Cost for
each full month during which the unit was subject to this Agree-
ment prior to the date at which the fair value is so to be deter-
mined.

Government Securities shall mean bonds, notes, or other
direct obligations of the United States of America or obligations
for which the faith of the United States of America is pledged
to provide for the payment of the interest and principal.

The word holder, unless otherwise indicated by the context,
shall mean and include the registered owner of a fully registered
Trust Certificate, the bearer of a Trust Certificate with dividend
warrants not registered as to principal, the bearer of a dividend
warrant, and the registered owner of a Trust Certificate with
dividend warrants registered as to principal, and shall include
the plural as well as the singular number.

Officer’s Certificate shall mean a certificate signed by the
Chief Executive Officer, the President, a Vice-President, the
Treasurer, or the Comptroller of the Company.
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Opinion of Counsel shall mean a written opinion of counsel
(who may be counsel for the Company) satisfactory to the
Trustee.

Request shall mean a written request for the action therein
specified signed on behalf of the Company by the Chief Executive
Officer, the President, a Vice-President, the Treasurer, or the
Comptroller of the Company.

Trust Certificates shall mean Chesapeake and Ohio Railway
Second Equipment Trust of 1970 Serial Equipment Trust Cer-
tificates, issued hereunder, and dividend warrants shall mean
dividend warrants attached or appertaining to Trust Certificates.

Trust Equipment shall mean all Equipment at the time sub-
ject to the terms of this Agreement.

Trustee shall mean Manufacturers Hanover Trust Company,
and any successor as trustee hereunder.

All references herein to Articles, Sections, and other sub-
divisions refer to the corresponding Articles, Sections, and other
subdivisions of this Agreement; and the words herein, hereof,
hereby, hereto, hereunder, and words of similar import refer to
this Agreement as a whole and not to any particular Article,
Section, or subdivision hereof.

ARTICLE 1I.
TrusT CERTIFICATES AND ISSUANCE THEREOF.

Section 2.1. The net proceeds (excluding premium and
accrued dividends, if any) of the sale of any of the Trust Cer-
tificates shall forthwith upon issuance thereof be deposited in
cash with the Trustee. At the same time the Company shall, if
necessary, deposit with the Trustee any advance rental payable
by the Company to the Trustee under Section 4.4(A) (1) hereof.
Thereupon, without waiting for the recording or filing of this
Agreement or of any other instrument respecting the Trust
Equipment, the Trustee shall issue and deliver, as the Company
shall direct by Request, Trust Certificates substantially in the




12

forms set forth herein, and in the aggregate principal amount so
sold, bearing dividends at the rate specified in such Request. Any
premium and accrued dividends received upon the sale of the
Trust Certificates shall forthwith be paid to the Company.

SeEcTioN 2.2. Each of the Trust Certificates shall represent
an interest, in the principal amount therein specified, in the trust
created hereunder and shall bear dividends on said principal
amount in each case at a rate to be specified by the Company at
the time of delivery thereof by the Trustee, payable semi-
annually on the first days of June and December in each year.

The aggregate principal amount of Trust Certificates which
shall be executed and delivered by the Trustee hereunder shall
not exceed the sum of $9,270,000, except as provided in Section
2.6 hereof.

The due date of each Trust Certificate shall appear upon its
face. The Trust Certificates with dividend warrants shall be in the
denomination of $1,000 each and shall be numbered from 1 con-
secutively upward. The fully registered Trust Certificates shall
be in denominations of $1,000 and any multiple of $1,000, and
shall be numbered from R1 consecutively upward.

The principal amount of the Trust Certificates shall become
due in 15 equal annual installments payable serially on the first
day of June in each year beginning June 1, 1971, and ending
June 1, 1985.

Dividend warrants evidencing the rights of the bearers
thereof to the dividends on the Trust Certificates with dividend
warrants shall be annexed to such Trust Certificates.

SectioN 2.3. The Trust Certificates, the dividend warrants
to be annexed to the Trust Certificates with dividend warrants,
and the guaranty to be endorsed on the Trust Certificates by the
Company as hereinafter in Section 6.2 hereof provided shall be in
substantially the forms hereinbefore set forth.

SectioN 2.4. The Trust Certificates shall be signed in the
name and on behalf of the Trustee by the facsimile signature of
one of its Vice Presidents or Assistant Vice Presidents and its cor-
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porate seal in facsimile shall be thereupon imprinted and attested
by one of its Assistant Secretaries or Assistant Trust Officers.
The dividend warrants to be attached to the Trust Certificates
with dividend warrants shall be authenticated by the facsimile
signature of any present or future Vice President or Assistant
Vice President of the Trustee. In case any officer of the Trustee
whose signature, whether facsimile or not, shall appear on any of
the Trust Certificates or on the dividend warrants shall cease to
be such officer of the Trustee before the Trust Certificates or
dividend warrants shall have been issued and delivered by the
Trustee, such Trust Certificates and dividend warrants shall be
adopted by the Trustee and be issued and delivered as though
such person had not ceased to be such officer of the Trustee.
Before executing or delivering any Trust Certificate with div-
idend warrants, the Trustee shall detach and cancel all matured
dividend warrants, if any, thereto appertaining (other than div-
idend warrants for any period for which dividends are in default
on outstanding Trust Certificates).

SectION 2.5. Fully registered Trust Certificates may be ex-
changed for a like aggregate principal amount of Trust Certifi-
cates with dividend warrants of the same maturity and dividend
rate, having all unmatured dividend warrants attached, or for a
like aggregate principal amount of fully registered Trust Cer-
tificates of the same maturity and dividend rate, of authorized
denominations, and Trust Certificates with dividend warrants
may be exchanged for a like aggregate principal amount of fully
registered Trust Certificates of the same maturity and dividend
rate, of authorized denominations. The Trust Certificates to be
exchanged shall be surrendered at the corporate trust office of
the Trustee in the Borough of Manhattan, City and State of New
York. All Trust Certificates with dividend warrants surrendered
for exchange shall have attached all unmatured dividend war-
rants appertaining thereto, and, in case at the time of any such
exchange dividends on the Trust Certificates are in default, they
shall in addition have attached all matured dividend warrants in
default appertaining thereto.
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The Trust Certificates with dividend warrants shall be pay-
able to bearer, or to the registered holder if registered as to prin-
cipal in the manner as hereinafter provided; shall be transferable
by delivery unless registered as to principal as herein provided;
and shall be dated as of June 1, 1970.

The fully registered Trust Certificates shall be registered, as
to both principal and dividends, in the name of the holder; shall
be transferable upon presentation and surrender thereof for
transfer at the corporate trust office of the Trustee in the Borough
of Manhattan, City and State of New York, accompanied by ap-
propriate instruments of assignment and transfer, duly executed
by the registered holder of the surrendered Trust Certificate or
Certificates or by duly authorized attorney, in form satisfactory
to the Trustee; and shall be dated as of June 1, 1970, or the
dividend payment date to which dividends shall have been paid,
next preceding or coinciding with the date of issue, whichever is
later, and shall entitle the registered holder to dividends from
the date thereof.

The Trust Certificates with dividend warrants shall be nego-
tiable and shall pass by delivery unless registered as to principal
in the manner hereinafter provided. Any of the Trust Certificates
with dividend warrants may be registered as to the principal
thereof in the name of the holder at the corporate trust office of
the Trustee in the Borough of Manhattan, City and State of New
York, and such registration shall be noted on the Trust Certificate
by the Trustee. Thereafter no transfer thereof shall be valid
unless made at said office of the Trustee by the registered holder
thereof in person, or by his duly authorized attorney, and simi-
larly noted thereon; but the same may be discharged from regis-
tration and transferred to bearer as before. No registration, how-
ever, shall affect the dividend warrants, but every such dividend
warrant shall continue to be transferable with the same effect as
in the case of a negotiable instrument payable to bearer, by
delivery thereof by any person in possession of the same, how-
soever such possession may have been acquired.

Anything to the contrary herein notwithstanding, the parties
hereto may deem and treat the bearer of any unregistered Trust
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Certificate and the bearer of any dividend warrant as the absolute
owner of such Trust Certificate or dividend warrant, as the case
may be, for the purpose of receiving payment thereof and for all
other purposes, and shall not be affected by any notice to the
contrary. The parties hereto may deem and treat the registered
holder of any fully registered Trust Certificate or of any Trust
Certificate with dividend warrants, registered as to principal, as
the case may be, as the absolute owner of such Trust Certificate
for all purposes except, in the case of Trust Certificates with
dividend warrants, payment of dividends, and shall not be
affected by any notice to the contrary.

For any registration, transfer, exchange, or discharge from
registration the Trustee may, and upon Request shall, require
the payment of a sum sufficient to cover reimbursement for any
stamp tax or other governmental charge connected therewith.
The Trustee may also, and upon Request shall, require payment
of a sum not exceeding $5.00 for each new Trust Certificate
issued on an exchange, other than the first exchange of each
originally issued Trust Certificate.

Each Trust Certificate delivered, pursuant to any provision
of this Agreement, in exchange or substitution for, or upon the
transfer of, the whole or any part of one or more other Trust
Certificates shall carry all the rights to dividends accrued and
unpaid, and to accrue, which were carried by the whole or such
part of such one or more other Trust Certificates, and, notwith-
standing anything contained in this Agreement, such Trust
Certificate shall be so dated, or have attached thereto such
dividend warrants, that neither gain nor loss in dividends shall
result from such exchange, substitution, or transfer.

The Trustee shall not be required to issue, register, transfer,
or exchange Trust Certificates for a period of ten days next pre-
ceding any dividend payment date.

SEcTION 2.6. In case any Trust Certificate, or the dividend
warrants, if any, thereto appertaining, shall become mutilated
or defaced or be lost, stolen, or destroyed, then on the terms
herein set forth, and not otherwise, the Trustee, upon Request,
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shall execute and deliver a new Trust Certificate, and the Com-
pany shall execute its guaranty thereon, with all unmatured divi-
dend warrants appertaining thereto, if a Trust Certificate with
dividend warrants, of like maturity, dividend rate, tenor, and
date, and bearing the same serial number as the one mutilated,
defaced, lost, stolen, or destroyed, in exchange and substitution
for, and upon cancellation of, the mutilated or defaced Trust Cer-
tificate and dividend warrants, or in lieu of or in substitution for
the same if lost, stolen, or destroyed, and shall make payment of
any matured and unpaid dividend warrants appertaining to the
same. The applicant for a new Trust Certificate shall furnish to
the Trustee and to the Company evidence to their satisfaction of
the mutilation, defacement, loss, theft, or destruction of such
Trust Certificate and dividend warrants, if any, alleged to have
been lost, stolen, or destroyed, and of the ownership and authen-
ticity of such mutilated, defaced, lost, stolen, or destroyed Trust
Certificate and dividend warrants, and also such security and
indemnity as may be required by the Trustee and by the Com-
pany in their discretion; and shall pay all expenses and charges
of such substitution or exchange. All Trust Certificates shall be
issued, held, and owned upon the express condition that the fore-
going provisions are exclusive in respect of the replacement of
mutilated, defaced, lost, stolen, or destroyed Trust Certificates
and dividend warrants, and shall preclude any and all other rights
and remedies, any law or statute now existing or hereafter en-
acted to the contrary notwithstanding.

ARTICLE III.

AcquisitioN or Trust EquipmeNT BY TRUSTEE;
DeposiTtEp CasH.

SectioN 3.1. The Company, as speedily as may be, shall
cause to be constructed and shall cause to be sold, assigned, trans-
ferred, and set over unto the Trustee as trustee for the holders of
the Trust Certificates and dividend warrants the following de-
scribed Equipment:
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Total

Number Estimated
of Units Description Cost
1,000 100-ton open top Hopper Cars to be

manufactured by The Chessie Corpora-

tion, and to bear the Company’s road ¢t°®

numbers 69500-70499, inclusive, at an

estimated unit cost of $11,600 ________ $11,600,000

To that end, the Company hereby assigns, or as speedily as may
be after entering into the contract or contracts for the construc-
tion of such Equipment agrees to assign, to said Trustee all its
right, title, and interest (but not its obligations) under said con-
tract or contracts. Such Equipment shall be delivered to the
Company, which is hereby designated by the Trustee as its agent
to receive such delivery, and an Officer’s Certificate as to such
delivery shall be conclusive evidence of such delivery.

In the event that the Company may deem it necessary or de-
sirable to procure for its transportation services, and to include
in the trust hereby created, other Equipment in lieu of, or in
addition to, any of the Equipment specifically described herein,
the Company may cause such other Equipment to be constructed
and to be sold, assigned, transferred, and set over unto the Trus-
tee, to be included in the trust, and to that end the Company,
upon entering into a contract or contracts for the construction of
such other Equipment, shall assign to the Trustee all its right,
title, and interest (but not its obligations) under the said contract
or contracts.

SectroN 3.2. From time to time, when and as any of the
Trust Equipment shall have been delivered to the Trustee or its
agent, the Trustee shall upon Request (subject, however, to the
provisions of Section 3.3 hereof) pay to the manufacturer or
manufacturers of the delivered Trust Equipment out of the De-
posited Cash an amount which, together with all payments previ-
ously made out of the Deposited Cash upon deliveries of Trust
Equipment, will equal not more than 80% of the aggregate Cost
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of the Trust Equipment then or theretofore delivered to the
Trustee.

SectioN 3.3. The Company covenants that, contemporane-
ously with any payment by the Trustee pursuant to Section 3.2
hereof, it will pay to the Trustee the advance rental provided in
Section 4.4 (A) (2) hereof, and thereupon the Trustee upon Re-
quest shall pay to the manufacturer or manufacturers of the de-
livered Trust Equipment, by the use of such advance rental, the
portion of the Cost of the delivered Trust Equipment not paid out
of Deposited Cash as provided for in Section 3.2 hereof; the in-
tention being that the Company shall ultimately pay not less than
20% of the final Cost of all the Trust Equipment, and the Trustee
and the Company shall at any time if occasion arises adjust their
accounts and payments to the end that the Trustee shall pay with
Deposited Cash not more than 80% of such final Cost, and the
Company shall pay as advance rental the remainder, to be not
less than 209 of such final Cost.

SEctioN 3.4. The Trustee shall not pay out any Deposited
Cash against the delivery of any of the Trust Equipment unless
and until it shall have received:

(a) An Officer’s Certificate stating that the Trust
Equipment described and specified in the accompanying bill
or bills of sale (referred to in paragraph (b) below) has
been delivered to, and approved and accepted by, the Com-
pany as agent for the Trustee and has been marked in
accordance with the provisions of Section 4.6 hereof, and
that such Trust Equipment is Equipment as herein defined,
and stating either that the Cost of such Trust Equipment is
an amount therein specified or that the Cost of such Trust
Equipment is not less than an amount therein specified;

(b) A bill or bills of sale of such Trust Equipment from
the manufacturer or manufacturers thereof to the Trustee,
which bill or bills of sale shall contain a warranty or guar-
anty to the Trustee that the title to the Trust Equipment de-
scribed therein is free from all liens and encumbrances;

(¢) An invoice or invoices from the manufacturer or
manufacturers covering the Trust Equipment described in
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said bill or bills of sale, upon which invoice or invoices shall
be noted the written approval of the Company;

(d) An Opinion of Counsel that such bill or bills of sale
are valid and effective, either alone or in connection with any
other instrument referred to in such opinion, to vest in the
Trustee title to such Trust Equipment free from all liens anc.
encumbrances; and

(e) In the case of any Trust Equipment not specifically
described herein, an Opinion of Counsel that a proper sup-
plement hereto in respect of such Trust Equipment has beer.
duly executed by the Trustee and the Company and duly
filed and recorded in accordance with Section 6.4 hereof.

Any Officer’s Certificate pursuant to this Section 3.4 may state
that the Cost of the Trust Equipment therein referred to is tenta-
tively determined, subject to final adjustment to be evidenced in s.
final Officer’s Certificate to be delivered to the Trustee.

If the aggregate final Cost of the Trust Equipment shall be
less than 125% of the aggregate principal amount of Trust Cer-
tificates issued hereunder, the Company will cause to be con-
structed and transferred to the Trustee by supplement hereto.
subject to all the terms of this Agreement, additional Equipment
in such amount and of such Cost that the aggregate final Cost
of the Trust Equipment will be at least 125% of the aggregate
principal amount of Trust Certificates issued hereunder.

At its option, the Company may at any time, by supplement
hereto, reduce the principal amount of the Trust Certificates that
may thereafter be executed and delivered by the Trustee here-
under or prohibit the execution and delivery of additional Trust
Certificates (subject to the provisions of Sections 2.5 and 2.6
hereof) and eliminate herefrom any unit or units of Equipment
not theretofore delivered to the Trustee, if thereafter the Cost or
Estimated Cost (whichever be lesser) of the Trust Equipment to
remain subject hereto shall aggregate at least 1259 of the total
principal amount of the Trust Certificates theretofore issued or tc
be issued hereunder.

SectioN 3.5. Interest, if any, allowed by the Trustee upon
any moneys received by it under the provisions hereof and any
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interest (in excess of accrued interest paid from Deposited Cash
at the time of purchase) or other profit accruing upon any in-
vestment of Deposited Cash as permitted by Section 7.8 hereof
shall belong to the Company and be paid to it by the Trustee, as
long as the Company shall not be known to the Trustee to be in
default hereunder.

SEcTION 3.6. Any Deposited Cash remaining in the hands of
the Trustee after the delivery of all the Trust Equipment to be
delivered pursuant to Sections 3.1 and 3.4 hereof and payment
therefor in the manner provided herein shall be applied by the
Trustee toward payment of the principal amount of the next
maturing Trust Certificates then outstanding, when and as the
same shall become payable, and, to the extent that such payments
are so made by the Trustee out of such Deposited Cash, the next
succeeding installments of rental payable by the Company to the
Trustee under Section 4.4 (B) (4) hereof shall be correspondingly
reduced.

ARTICLE IV.
Lease or Trust EqQuipMeENT TO THE COMPANY.

SectioN 4.1. The Trustee does hereby let and lease to the
Company, for the term of 15 years from and after June 1, 1970,
all the Trust Equipment.

SecTION 4.2. In the event that the Company shall, as pro-
vided in Sections 3.1 and 3.4 or Section 4.9 hereof, cause to be
constructed and transferred to the Trustee other Equipment in
addition to or in substitution for any of the Equipment herein
specifically described, such other Equipment shall be included as
part of the Trust Equipment by supplement hereto and shall be
subject to all the terms and conditions hereof in all respects as
though it had been part of the Trust Equipment herein specifically
described. Any and all additions to, and replacements of parts of,
the Trust Equipment shall constitute accessions to the Trust
Equipment and shall be subject to all the terms and conditions
hereof in all respects and included in the term “Trust Equip-
ment’” as used herein.
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SectioN 4.3. As and when any Equipment shall from time to
time be transferred and delivered to the Company as agent for
the Trustee, the same shall, ipso facto, and without further in-
strument of lease or transfer, pass under and become subject to
all the terms and provisions hereof.

SeEctioN 4.4. The Company hereby accepts the lease of all
the Trust Equipment, and covenants and agrees to accept delivery
and possession hereunder of the Trust Equipment as hereinbefore
provided; and the Company covenants and agrees to pay to the
Trustee at its corporate trust office in the Borough of Manhattan,
City and State of New York (or, in the case of taxes, to the proper
taxing authority), in such coin or currency of the United States
of America as at the time of payment shall be legal tender for the
payment of public and private debts, rental hereunder which
shall be sufficient to pay and discharge the following items, wher.
and as the same shall become due and payable (whether or not
any of such items shall become due and payable prior to the de-
livery and lease to the Company of any of the Trust Equipment):

(A) The Company shall pay to the Trustee, as here-
inafter provided, as advance rental hereunder, sums which
in the aggregate shall be equal to the difference between the
aggregate Cost of the Trust Equipment (other than Trust
Equipment subjected hereto pursuant to Section 4.9 hereof)
and the portion of such Cost to be provided out of the net
proceeds (excluding premium and accrued dividends, if any)
of the sale of the Trust Certificates, the intention being that,
when all such Trust Equipment shall have been delivered to
the Company as agent for the Trustee, the Company shall
have paid or shall pay to the Trustee, as advance rental here-
under, a sum equal to the amount by which the aggregate
Cost of such Trust Equipment exceeds such net proceeds o:
the sale of the Trust Certificates. The Company agrees to
pay such advance rental as follows:

(1) At the time of each issue of Trust Certificates a
sum which, when added to such net proceeds (excluding
premium or accrued dividends, if any) of the sale of
the Trust Certificates deposited with the Trustee, will
make the total sum deposited equal the principal amoun:
of the Trust Certificates so issued; and
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(2) Upon delivery of any of such Trust Equipment a
sum equal to the portion of the Cost of such delivered
Trust Equipment not paid out of Deposited Cash as pro-
vided for in Section 3.2 hereof, but not less than 20%
of such Cost.

(B) In addition to such advance rental the Company
shall pay to the Trustee, as hereinafter provided, as rental
for the Trust Equipment, and whether or not at the time
any thereof shall have been delivered to the Company, the
following:

(1) (a) The necessary and reasonable expenses of
the trust hereby created, including compensation and ex-
penses provided for herein; and (b) an amount equal to
any expenses incurred or loss of principal (including in-
terest accrued thereupon at time of purchase) in connec-
tion with any purchase, sale, or redemption by the Trustee
of Government Securities;

(2) Any and all taxes, assessments, and govern-
mental charges upon or on account of the income or prop-
erty of the trust, or of this Agreement, which the Trustee
as such may be required to pay;

(3) (a) The amounts of the dividends payable on
the Trust Certificates (whether or not evidenced by
dividend warrants), when and as the same shall become
payable; and (b) interest at the dividend rate or rates,
respectively, specified in the Trust Certificates, from the
due date, upon the amount of any installments of rental
payable under this subparagraph (3) and the following
subparagraph (4) which shall not be paid when due, to
the extent legally enforceable; and

(4) The principal of the Trust Certificates, when and
as the same shall become payable, whether upon the stated
dates of maturity thereof or otherwise under the provisions
thereof or of this Agreement.

Nothing herein or in the Trust Certificates contained shall be
deemed to impose on the Trustee or on the Company any ob-
ligation to pay to the holder of any Trust Certificate or dividend
warrant any tax, assessment, or governmental charge required by
any present or future law of the United States of America or
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of any State, County, municipality, or other taxing authority
thereof to be paid in behalf of, or withheld from the amount pay-
able to, the holder of any Trust Certificate or dividend warrant.
The Company shall not be required to pay any tax, assessment,
or governmental charge so long as it shall in good faith and by
appropriate legal proceedings contest the validity thereof, unless
in the judgment of the Trustee the rights or interests of the
Trustee or of the holders of the Trust Certificates or dividend
warrants may be materially endangered thereby.

SectION 4.5. At the termination of the lease provided here-
in and after all payments due or to become due from the Com-
pany hereunder shall have been completed and fully made to
the Trustee, (1) such payments shall be applied and treated as
purchase money and as the full purchase price of the Trust
Equipment, (2) any moneys remaining in the hands of the Trus-
tee after providing for all outstanding Trust Certificates and
dividend warrants and after paying the expenses of the Trustee,
including its reasonable compensation, shall be paid to the Com-
pany, (3) title to all the Trust Equipment shall vest in the Com-
pany, and (4) the Trustee shall execute for record in public
offices, at the expense of the Company, such instrument or in-
struments in writing as reasonably shall be requested by the
Company in order to make clear upon public records the Com-
pany’s title to all the Trust Equipment under the laws of any
jurisdiction; provided, however, that until that time title to the
Trust Equipment shall not pass to or vest in the Company, but
title to and ownership of all the Trust Equipment shall be and
remain in the Trustee, notwithstanding the delivery of the Trust
Equipment to and the possession and use thereof by the Com-
pany.

Any moneys in the hands of the Trustee for the payment of
outstanding Trust Certificates and dividend warrants remaining
unclaimed for six years after the date when the last annual in-
stallment of principal payable on the Trust Certificates becomes
due and payable shall be repaid by the Trustee to the Company
upon Request and thereafter any rights of such holders of Trust




24

Certificates and dividend warrants in respect of which such
moneys shall have been held by the Trustee shall be enforceable
only against the Company.

SeEcTION 4.6. The Company agrees that at or before the de-
livery to the Company of each unit of the Trust Equipment
there shall be plainly, distinctly, permanently, and conspicuously
marked in stencil or otherwise on each side of such unit the fol-
lowing words in letters not less than one inch in height:

CHESAPEAKE AND OHio Rammway SeEconp EQuiPMENT TRUST OF
1970, MaNuFacTUurers HaNOVER TrusT COMPANY,
TrUSTEE, OWNER, LESSOR.

Such marks shall be such as to be readily visible and as to
indicate plainly the Trustee’s ownership of each unit of the
Trust Equipment. In case, prior to the termination of the lease
provided for herein, any of such marks shall at any time be
removed, defaced, or destroyed, the Company shall immediately
cause the same to be restored or replaced. The Company shall
not change, or permit to be changed, the numbers of any of the
Trust Equipment at any time covered hereby (or any numbers
which may have been substituted as herein provided) except in
accordance with a statement of new numbers to be substituted
therefor which shall previously have been filed with the Trustee
by the Company and duly filed and recorded in accordance with
Section 6.4 hereof.

The Trust Equipment may be lettered “Chesapeake and
Ohio Railway”, “Chesapeake and Ohio”, or “C & O”, or may be
lettered with the name or initials of any Affiliate which is per-
mitted to use the Trust Equipment as herein provided, or in some
other appropriate manner, for convenience of identification of
the leasehold interest of the Company therein. During the con-
tinuance of the lease provided for herein, the Company shall not
allow the name of any person, association, or corporation to be
placed on any of the Trust Equipment as a designation which
might be interpreted as a claim of ownership thereof by the Com-
pany or by any person, association, or corporation other than
the Trustee.



25

Section 4.7. The Company agrees that it will maintain and
keep all the Trust Equipment in good order and proper repair at
its own cost and expense, unless and until worn out, unsuitable
for use, lost, or destroyed. Whenever any of the Trust Equip-
ment shall become worn out, unsuitable for use, lost, or de-
stroyed, the Company shall forthwith deliver to the Trustee an
Officer’s Certificate describing such Trust Equipment and stating
the then Fair Value thereof and shall, subject to the provision in
Section 4.9 hereof for application of any credit resulting from a
prior acquisition of additional Equipment, deposit with the Trus-
tee an amount in cash equal to such Fair Value. The rights and
remedies of the Trustee to enforce or to recover any of the rental
payments shall not be affected by reason of such wearing out,
unsuitability for use, loss, or destruction. Cash deposited with
the Trustee pursuant to this Section 4.7 shall be held and ap-
plied as provided in Section 4.9 hereof.

The Company covenants and agrees to furnish to the Trus-
tee, whenever required by the Trustee, and at least once in every
calendar year following the calendar year in which occurs the
first delivery of any of the Trust Equipment and during the con-
tinuance of the lease provided for herein, an Officer’s Certificate
stating (1) the amount, description, and numbers of the Trust
Equipment then covered hereby and showing the Trust Equip-
ment then in actual service, (2) the amount, description, and
numbers of all that may have become worn out or that may
have become unsuitable for use or lost or destroyed by accident
or otherwise since the date of the last preceding statement (or
the date of this Agreement in the case of the first statement),
(3) the amount, description, and numbers of all then under-
going repairs, other than running repairs, or then withdrawn
from use for such repairs, and stating that in the case of all the
Trust Equipment repainted or repaired since the date of the
last preceding statement (or the date of this Agreement in the
case of the first statement), the marks required by Section 4.6
hereof have been preserved, or that the same when repainted
or repaired have been again marked as required thereby, and
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(4) such other information as to the condition and state of repair
of the Trust Equipment as the Trustee may reasonably request.
The Trustee, by its agents, shall have the right once in each
calendar year, but shall be under no duty, to inspect, at the Com-
pany’s expense, the Trust Equipment, and the Company cov-
enants in that event to furnish to the Trustee all reasonable
facilities for the making of such inspection.

SEcTION 4.8. The Company, so long as it is not in default
hereunder, shall be entitled to the possession of the Trust Equip-
ment from and after delivery thereof to the Company, and the
use thereof upon the lines of railroad owned or operated by
the Company (either alone or jointly with another) or by any
Affiliate, or upon lines over which the Company or any Affiliate
shall have trackage or other operating rights, and the Company
shall also be entitled to permit the use of the Trust Equipment
upon connecting and other railroads in the usual interchange of
traffic and upon connecting and other railroads over which
through service may from time to time be afforded, but only
upon and subject to all the terms and conditions of this Agree-
ment.

The Company shall not, without the written consent of the
Trustee first had and obtained, assign or transfer its rights here-
under, or transfer or sublet the Trust Equipment or any part
thereof, except to an Affiliate (an